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GUIDE-SHEET
FOR PREPARING ARTICLES OF ORGANIZATION
FOR A LIMITED LIABILITY COMPANY

INTRODUCTION

Filing the Articles of Organization for aLimited Liability
Company is an important legd process with many hidden
benefits and risks. Y ou are strongly encouraged to consult
with an attorney in preparing these articles to ensure your
fullest lega protection and benefit, as well asto make certain
that you fully understand the advantages, responsibilities, and
implications of filing the Articles of Organization for a

Limited Liability Company, as statutorily provided for under
Title 48, Chapter 2c, the Utah Limited Liability Company Act.

This guide-sheet isintended to assist those who wish to create
aLimited Liability Company in its Smplest form.

It must be stressed that this guide-sheet isnot intended to
substitute for nor replace the advice of legal counsdl nor is
theinformation in this guide-sheet legal advice. Itismerdy
an aticulation of the provisons of Utah Satutes and thelr
application in regard to the administrative processes of this
office. We strongly encourage you to consult with an
attorney.



CONSIDERATIONSIN FORMING A LIMITED LIABILITY COMPANY

A Limited Ligbility Company (LLC) isaform of business entity that combines the operationa
flexibility and tax Satus of a generd partnership with the limited ligbility protection traditionaly
associated with limited partnerships and corporations.

PRINCIPAL CHARACTERISTICS OF LIMITED LIABILITY COMPANIES

1. A Limited Ligbility Company ("LLC") differs from a generd partnership inasmuch asits
members are not persondly liable for the obligations of the LLC. It dso differs from alimited
partnership in that no member isjointly and severdly liable for the obligations of the LLC, unlike the
generd partner in alimited partnership. An LLC is subject, however, to disclosure, record keeping and
reporting requirements that do not apply to agenera partnership.

2. A Limited Liability Company is abusiness entity conssting of one or more "persons’
(meaning anatural person, generd partnership, limited liability company, limited partnership, limited
asociation, domestic or foreign trust, association, estate, or corporation), conducting business for any
lawful purpose. An LLC may be an incorporator, generd partner, limited partner, or aMember and/or a
Manager of another LLC, or amanager of any corporation, partnership, or limited partnership.

3. Limited Liability Companies consst of Members, Managers, and Employees. Management
of the Company is reserved to the Managers or Members as specified in the Articles of Organization,
("Articles") Generdly, neither Managers, Members, nor employees are persondly liable for any debt or
obligation of the Company.

4. Limited Liability Companies are crestures of statute and become effective once gpproved
Articles of Organization have been filed with the Divison of Corporations and Commerciad Code,
("Divisont') of the Department of Commerce, State of Utah. Like most business types filed with the
Divison, LLC'sare formed by filing Articles of Organization. Foreign Limited Liability Companies
may transact business in the State of Utah after completing and filing an application for authority to
transact busness. LLC's may amend their Articles, or file Articles of Dissolution, and mugt file an
annua report yearly.



AN OVERVIEW TO FORMING A LIMITED LIABILITY COMPANY

A Limited Liability Company is formed in Utah by filing "Articles of Organization” with the
Divison of Corporations and Commerciad Code of the Department of Commerce, with a processing fee
of $50.00. No formsare used to file an LLC; Articles of Organization must be drawn up and once again
we encourage you to consult with an attorney to ensure your fullest legdl protection and benefit.

1. TheArticlesof Organization of a Limited Liability Company shall set forth: (U.C.A. Section
48-2c-403)
A. The name of the Limited Liability Company (must contain the words "Limited Liability
Company,"Limited Company,” "L.C." or "L.L.C.").

B. The business purpose or purposes for which the Limited Liability Company is organized.

C. The street address of its registered office in the State of Utah.

D. The name and signature of itsinitia registered agent et that address; the agent shdl be
person residing or authorized to do businessin this Sate.

E A statement that the director of the division is gppointed the agent of the company for

sarvice of processif the agent has resigned, the agent's authority has been revoked, or the

agent cannot be found or served with the exercise of reasonable diligence.

F. The street address of the company's designated office or a statement that the company's
registered office shal beits designated office.

The name and street address of each organizer who is not a member or manager.

If the Limited Liability Company is to be manager-managed , a statement that the
company isto be managed by amanger or managers and the names and Street addresses
of the managerswho areto serve.

If the Limited Liability Company is to be member-managed, a statement that the

company is to be managed by its members and the names and Street addresses of the
memberswho areto serve. The Limited Liability Company shall at all times have at
least one (1) member .

J. Any other provison, not inconsstent with law, that the members choose to include the
Articles of Organization (U.C.A. Section 48-2¢-302(4)).

K. The articles of organization shdl be signed by at least one (1) organizer or one manager
or, if the Limited Liability Company is member-managed, by at least one (1) member
(U.C.A. Section 48-2c-204).

2. When filing Articles of Organization, you must submit the following:

A. One (1) origind or true copy of the Articles of Organization. If thefiler requests a copy
of the Articles of Organization an additiona exact copy or copies of the filed document
aong with areturn-addressed envel ope with adequate fird- class postage must also be
submitted.

B. The $50.00 processing fee made payable to the State of Utah.

o

STATE OF UTAH
DIVISION OF CORPORATIONS & COMMERCIAL CODE
Mail In: PO Box 146705

Sdt Lake City, UT 84114-6705
Walk In: 160 East 300 South, Main Floor
Information Center: (801) 530-4849
Toll Free: (877) 526-3994 (within Utah)
Fax: (801) 530-6438
Web Site:  http://www.commerce.utah.qov




SAMPLE ARTICLES OF ORGANIZATION

Y ou may review the following sample Articles of Organization to aid in drafting Articles of
organization for a Limited Liability Company. Please call the Divison of Corporations and Commercid
Code at (801) 530-4849 or go online at http:/Aww.utah.gov/serv/bna for a business name availability
check before you begin. Thisisonly a sampleand DOESNOT congtitute legal advice. Itisdso
strongly suggested that the operating agreement which defines policies and procedures for the
management of Limited Liability Company be agreed to, set in writing, and signed by the members and
managers of the Limited Liability Company before the signing of the Articles of Organization. (U.C.A.
Section 48-2¢-403)

The bold print is the wording that would actualy appear in the articles of organization. All other
print is merely explanatory or ingtructiona assstance.



ARTICLES OF ORGANIZATION
OF
OUTSTANDING MANAGEMENT AND CONSULTING SYSTEMS LLC

The articles proceed with a statement such as.

We, the under signed per sons, do hereby adopt the following Articles of Organization for
the purpose of forming a Utah Limited Liability Company.

One or more persons (either natural personsor legal entities) may organize a Limited Liability
Company

[The Articles are then generdly numbered and ddlineated as follows]
Articlel NAME

The name of the limited liability company isto be Outstanding M anagement and
Consulting Systems, LLC.

The Company name MUST contain the words "Limited Liability Company,” "Limited
Company,""Professional Limited Liability Company" or their abbreviations, "LLC""PLLC",
"P.L.L.C","L.L.C.".0or "L.C.".

Articlell BUSINESS PURPOSE

The Company is organized to perform any and all lawful acts pertaining to the
management of any lawful businessaswell as to engagein and to do any lawful act concerning
any and all lawful businessfor which a Limited Liability Company may be organized under the
Utah Limited Liability Company Act and any amendmentsther eto.

The specific purposes but not limited to, for which the Limited Liability Company is formed are
listed. Exdusion of certain purposes may also be listed and a general statement that the purpose of the
company isto engage in any lawful act is acceptable.

Articlelll REGISTERED AGENT
The address of the Limited Liability Company'sinitid registered office, the name of the
Registered Agent and higher signature acknowledging acceptance as such MUST beincluded. The
address must be a street address in Utah; a Post Office Box is not permitted.
The Company shall continuousy maintain an agent in the State of Utah for service
of processwho isan individual residing in said State. The name and address of theinitial
registered agent shall be John J. Doe, 1234 East 456 South, Ste. 789, Salt L ake City, Utah 841XX.

ACCEPTANCE OF APPOINTMENT:

John J. Doe

The Director of the Division of Cor porationsand Commer cial Code of the Department of
Commercefor the State of Utah isappointed the registered agent of the Company for the service
of processif the registered agent hasresigned, theregistered agent's authority has been revoked,
or theregistered agent cannot be found or served with the exer cise of reasonable diligence.



All business entities in Utah are required to maintain a Registered Agent and a Registered Office
in Utah. A Registered Agent is a person over the age of eighteen with a street address in Utah (the
Registered Office) who is competent to receive service of court process and all mailings fromthe
Division of Corporations or who is a domestic or foreign corporation or Limited Liability Company
whose business office isidentical with the Registered Office in the Sate of Utah. An entity in law may
not serve as its own Registered Agent.

ArticlelV MEMBERS
[The identity as well as the addresses of each member islisted:]

Thenames and street addresses of Memberswho shall constitute theinitial M ember s of
the Company are asfollows:

Fred J. Doe
890 West 2100 South
Salt Lake City, UT 84000

Jane Q. Doe
345 South 678 West Wall Street
Salt Lake City, UT 84000

ArticleV MANAGEMENT

If the Limited Liability Company isto be manager-managed , a tatement that the company isto
be managed by a manger or managers and the names and street addresses of the managers who are to
serve. |If the Limited Liability Company isto be member-managed, a Satement that the company isto
be managed by its members and the names and street addresses of the members who areto serve. The
Limited Liability Company shdl a al times have at least ore (1) member.

V.1

The General Manager shall be compensated with a management fee of fifteen percent
(15%) of the gross profit generated from the Company.

ArticleVI DESIGNATED OFFICE

Indicate the street address of the company's designated office or a statement that the company's
registered office shdl beits designated office.

ArticleVIl RECORDS

The Company shall keep at itsdesignated office or a statement that the company's
registered office shall beits designated office, which recordsinclude, but are not limited to the
following:

Vil.1

A current ligt, in alphabetical order, of the namesand current business street addr ess of
each Organizer whoisnot a member or manager.

VI1l.2

A copy of the ssamped Articles of Organization and all certificates of amendment ther eto.



VII.3

Copiesof all tax returnsand financial statements of the Company for the past 3 years.
A Limited Liability Company is dso required to maintain copies of financid satements, if any,
for the three most recert years, aswell as a copy of the operating agreement.

ArticleVIII CONTRIBUTIONS

No Member shall be obligated to make any contribution to the Company except those
specifically set forth in the Operating Agreement adopted by the Member s of the Company.

Article| X DISSOLUTION
This Company shall be dissolved with thewritten consent of all its Members.
Article X ANNUAL REPORT

The Company shall file all annual reportsrequired by Utah Law during the month of its
anniver sary date of formation asrequired by Section 48-2¢c-203, Utah Code Annotated.

Article XI AMENDMENTS

The Articles of Organization shall be amended from timeto time asrequired by Section 48-
2¢-408, Utah Code Annotated.

Article XIl ARBITRATION
Any controversy or claim arising out of or relating to these Articles, or the breach ther eof
shall be settled by arbitration in accor dance with the Commercial Arbitration Rules of the
American Arbitration Association, and judgment upon the award rendered by the arbitrator ()
may be entered in any court having jurisdiction thereof. The decision of the arbitrator (s) shall be
final and binding upon the parties, subject to rights pursuant to the Utah Arbitration Act as set
out in the Utah Code, sections 78-31a-1 through 78-31a-20.

Article XIIl SSGNATURES

All Members of the Company shall sign these Articles of Organization.

Jane Q. Doe Fred J. Doe

DATED this day of December, 20 .

Notarization of the Articles of Organization is not required under Utah law because the Articles
are signed under penalty of perjury.

Under GRAMA {63-2-201}, all registration infor mation maintained by the Division isclassified as publicrecord. For
confidentiality purposes, the business entity physical addressmay beprovided rather than theresidential or private address
of any individual affiliated with the entity.
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